
EXHIBIT B 

Sale Order 



Upon the motion dated June 10,2002 (the "Sale Motion"), or the above-captioned 

\\V 

' The selling nebturs xrc Tdrglobe Communications Corporation. Telegluhc USA Inc. and Oplcl 

3 .  

4 

Tclccommunicalionn. Lnc. 
I 1  

h e  Sellm that an debtors in the Canadian Proceedings arc r c f d  10 as the "Canadian Debtor Sellas.' 

Capivaliccd 1crm utilized herein not orherwipe defined shall havc lhe meanings ascribed to them in Ilu: 
Sale Motion. 1 

i 
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debtors and dehtors in posscssions (each a "Debtor" and collectively. the "Debtors"), Tor, among 

I other things, authority, pursuant to sections 105(a), 363(b) and (0, and 1146(c) of the 

I Bankruptcy Code, to sell. pursuant to a Purchase Agreement dried Scptcrnber 18,2002 (the 

I "Purchasc Agreement"), among cerkilin Dehtors' (rhc "US Debtor Sellers") and ccrtain non- 

Debtor affiltatcs of thc Debtors3 (collcctively, Lhe "Sellcrs") and the Successful Bidder: thc core 

Business and Purchased Assels (as such tcnns an defined in the Purchac Agreement, the "Core 

Busincss and Purchased Assets") free and clear or liens, claims and encumbrances Lo the 

Successful Bidder in accordance with thc tcnns of the Purchase Agreement and the agreements 

I 
I 

I 

and transactions contcrnplated thereby (the "Sale Transaction"), as m m  fully described in thc 

Sale Mution, the Transaction Motion aid the Purchase Agreement; and TLGB Acquisition ILC 
i 
! 
i 
I 

' The k h t o n  arc lhc Idlowing eleven mlities: Teleglobe Communications Ccwprdlion, 'L'eltglobe USA 
Inc.. Oplcl Telecommunications. Inc.. Teleglobe Holdings (US.) Chrpr~rrtion, Telcglobc Marine (U.S.) Iw.. 
Teleglobt Ilolding Cory.. Teleglohe Telecm Cr~rrnmiiim, Tekglabe Investinen1 Corp.. Teleglok Luxembourg 
LLC. Teleglobe Pueru, Ricu Inc. and Telcglobe Submariiie Lic. I 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

In re: 

TELEGLORE COMMUNICATIONS 
CORPORATION, n Delnwnre 

: Chapter11 

- ; Jointly Administered 
: Cur NO. 02-11518 (MFW) corporation, & &, 1 

Debtors. 

ORDER PURSUANT TO SECTIONS 105(n), 363(b) AND (9, AND 1146(c) 
OF THE BANKRUPTCY CODE AUTHORIZING DEBTORS TO 
3 



(including my designated affiliate or affiliates thereof. collectivcly, the “Buyer”) having bccn 

determind to be the Successful Bidder by submitting the highest and best offer for the Corc 

Business and Purchased Assets: and 

Upon the orders of the Canadian Court, dated June 4,2002 and Octobcr 2,2002, 

respectively. (i) authorizing thc Global Bidding Process and approving the Bidding Procedures; 

and (ii) approving thc Sale Transaction, including thc sale of the Core Busincss and Purchaqed 

Assets to the Buyer (to thc extent held by the Canadian Dcbtor Sellers), including, but not 

limitcd to, entering into and petiorming under the Interim Managemmt Agremcnl in 

substantially thc form attached as Exhibit P to thc h h a s e  Agreement (the "Interim 

Management Agreement“) and pcrfoiming any obligations (to thc extent required pursumt to the 

agreements executed in conncction with the Sale Tmnsaction) with respec1 to thc UK Interim 

Managcment Agreement in substantially the form attached as Exhibit I;-1 to the Purchase 

Agreement (the YUK Interim Managemen! Agreemcnt”) prior lo the closing ofthe Sale 

Tmnsaction; and 

Upon this Court’s plyor order, dated June 24,2002 (the ”Procedures Ordcr”): 0) 

authorizing the Global Bidding Process, (ii) approving the Bidding Procedurcs, (iii) fixing nolice 

procedures and approving thc fonn of notice. and (iv) establishing procedures for scrting n dnte 

for the Sale Hearing; and 

Duc notice of the Sale Motion, Sale Transaction, Procedures Ordcr, Clobtll 

Bidding Process and Sale Heuing having bccn givcn to all parties entitled thcreto in accordance 

with the Federal Rulcs of Bankruptcy Procedure (the “Bankruptcy Rules”) and thc Pmedurcs 

Ordcr, as evidenced by thc affidavits and certificales of servicc and publication filed with this 

Court (the “ATTidavit%”); and the Sale 1-learing having heen heldbcfox this Coua on October 9, 



2002, at which time parties in interest were affordcd an opportunity to be h d ;  and upon all of 

tho prccccdrngs had before the Courl and thc cvidcnce received in Lwnnection thcrewith; 

NOW, THEREFORE, upon the entire record of the Salc Hearing and h u e  C S ~ ;  

and after due deliberation thcnon; and good c&e appearing thcrcfor; 

IT IS HEREBY FOUND AND DETERMINED THAT? 

1. This Court has jurisdiction to hciv and deteimine the Sale Motion pursuant 

io 28 U.S.C. $$I57 and 1334. 

2. Determination of the Salc Motion is a core proceeding under 28 U.S.C. 

$51 57@)(2)(A) and (N). Thc statutory predicates for the relief rcqucsted herein are sections 

105(a), 363(b) and 1 14fi(c) of thc Bannkruptcy Code, and Bankruptcy Rules 2002,6004, wd 

6006. 

3. Proper, timely, adequate and sufficient notice of the Sale Motion. Sale 

Transaction, Sale Herring and Global Bidding Proccss has been provided in accordance with 

sccnon 102(1) of thc Bankruptcy Code, Bankruptcy Rules 2002, €004, and 6006 md the 

Procedures Order, and no othcr or further notice of the Sale Motion, Sale Transachon, Sale 

klwing and Global Bidding Process or the entry of this Order IS required. 

4. A reasonable opporlunity Lo object or hc hcard regarding the relief 

rcqucstcd in thc Snlc Motion has been afforded to all interested persons and cntities, including (i) 

the Official Committee of Unsecured Crcditors (the "Creditors' Committee") appointed in these 

chapter I 1 vases; (ii) the 0rfiiL.e or the Unitcd Statcs Trustce for the District of Delaware; (iii) 

Findingo offact Shdl bc ciinrlrucd us conclurionr of law and co~lusions of law shall hc: w n s u d  3s 
findings of fact when appropriate. S& Bankruptcy Rule 7052. 
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counsel to the Debtors' postpctition Icnder; (iv) counsel to the lenders under the Canadian Cndit 

Facility: (v) counsel to the Informal Commjttcc of Noteholders; (vi) counsel to Bank of 

Montrcul; (vii)  counsel lo the Monitor, (viii) ull parties who havc made written expressions of 

intcrcst in  acquiring the Core Business withinrwo (2) months prior lo the &tc of the Procedures 

Order: (ix) all parties submitting bids for the Core Business in a~ordnnce with the Global 

Bidding Process; (x) all appropriatc fcderal, state and local lirxing authoiidcs; (xi) my pilrly 

asscrting a lien on the US Debtor Sellers' assets; (xii) the Federal Communications Commission; 

and ( x i )  all partier having filed a noticc of appearance in the Debtors'chapter 11 cases pursuant 

to Bankruptcy Rule 2002. 

5. The Debtors and the Monitor have full power and authority Lo 

consumilk the Sale Transaction pursuant to the terms of the Purchase A p m c n t  and all other 

documents conternplated thereby, und no consents or approvals, other than those expressly 

provided for in the Purchase Agreement (including thc schedules thereto), including without 

limitation. thc Intcrim M,wagement Agreement and LJK Tnlerim Mmagcmeiit Agreement, are 

required for the Dcbtors and the Monitor to consummate such transactions. 

6. The Salc Transaction ~ f l e c t s  the exercise of the Debtors' sound business 

judgmcnt. 

7. Approval of lhe Sale Transaction and thc consummation of the 

transactions contemplated thereby, are in the best interests of the Debtors. their estates and 

parties in interest. Good and suffjcicnr business justification for consummating thc Salc 

Transaction pursuant to sections 105(a), 3630) and 1146(c) of the Bankruptcy Code, has been 

cstablishcd in that, among other things: 



I 

(a) The Teleglohe Companics' intention to proceed with an expedited 
sales process was outlined to major crcditor groups prior lo thc 
initiation of the Cunadian Pnxeedings, thc Anci l l~~y Proceedings 
and thc coinmencement of these chapter 11 cascs; 

The Teleglobe Companies. with the assistance of h a r d .  have 
marketed the Core Business since the la$[ week of April of 2002 
(thc "Marketing Period"). The p d e s  likely to have an interest in 
the Core Business were idcntificd and discussions were had wirh 
parties who expnsscd interest. W a r d  contactcd over 30 eligible 
parties during thc Marketing Period and esiiblished thc Data Koom 
to allow parlies to conduct duc diligence. Appruximalely 13 
interested parties conducted due diligcncc in the Data Room with 
respect to the entire Core Business and approximatcly 12 other 
intcrested parties conducted due diligence in the Data Room with 
rcspcct to portions of the Core Business; 

Thc valuc of the Core Business and Purchased Assets is unlikely to 
appreciate with time in a restructuring proceeding. The critical 
nature or telecommunication scrviccs is not conducive to 
maintaining customers in an uncertain enviranmcnt. Retaining 
rcvcnuc in any type of protracted restructuring with an unccnain 
outcome is extremcly difficult; and 

Thc Global Bidding Process and Bidding Procedures provided a 
forum in which the potential for conflicts of intcrest was addressed 
and maximized the likelihood that potential purchasm wotlld 
participate in the process. 

(b) 

(c) 

(d) 

8. The terms and conditions of each of the Purchase Agreement, Intcrim 

Mwagement Awement and UK Interim Management Agreement arc fair and reasonable. The 

purchase price undcr the Purchase Agreemcnt (the "Purchase Price") represents the highest and 

best offer for the Core Business and Purchased Assets and is fair and constitutes reasonably 

equivalent value lor the. Core Business and Purchased Assets. 

9. The Global Bidding Process was conducted without collusion ,and in good 

faith. Each of the Purchase Agreement, InterirnMmagement Agreement and UK Interim 

Management Agreemcnt was negotiated, proposed and entered into by the p&ies withuut 

collusion, in good faith, and from arm's lcngth bargaining positions. The Buyer is not affiliated 



with any of thc Debtors and is n purchuer in good faith of the Corc Business and Purchased 

Assel$ (LO the extent hcld by the US Debtor Sellers) and, as such, is cnhtted to the protections 

afforded thereby hy  section 363(m) of the Bankruptcy Code. None of thc Debtors, the Monitor 

or thc Buyer has engaged in any conduct that would cause or permit the Purchase Agreement and 

the transactions contemplatcd thereby to be avoided under section 363(n) of the Bsnkrupccy 

Codc. 

10. The trinsfer by the US Debtor Scllcn of the Core Business and Purchased 

Asscts (to thc cxtcnt held by the US Debtor Sellers) to the Buyer pursuant to the Purchase 

Agrccment (a) will be a legal, valid and effective transfer of property or rights in, of or to thc 

Core Business and Purchaed Asscts (to thc cxtent held by the US Debtor Sellcrs) to the Buyer, 

and (b) except as provided in Ihe Purchase Agreemcnt, such rights of, to or in the Core Busincss 

and Purchased Assets (to the extent held by the US Debtor Sellers) will vest the Buyer with good 

and marketable title to the Core Busincss and Purchased Assets (to the extent held by thc US 

Debtor Sellers), frcc and clear of all liens, claims, interests, and encumbmnccs under section 

363(r) of the Bankruptcy Code. 

11. Exccpt as provided in  the Purchase Agrccment, Interim Mnnagcmcnt 

Agreement or UK Interim Management Agreemen& consummation of thc Sale Transaction does 

not and will not subject the Buyer to any dcbts, liabilities, obligations, commitments. 

mponsibilitics or claims of any kind or nature whalsoever. whethcr known or unknown, 

contingent or otherwise., existing as of the date hereof or hereafter arising, of or against the 

Debtors, any arfiliale of the Debtors, or any other pcrson by reason of such transfers and 

assignments under the laws of the IJnited Stales. any state, temtory or possession applicable 10 



such transactions; provided. however, the Buyer shall he liable for payment of the Astumcd 

Liabilities as provided in thc Purchase Agreement. 

12. All of the provisions of this Order and the Purchase Agrcemcnt arc 

nonsevenble and mutually dcpcndent. 

13. The relicf rcquestcd in the Sale Motion is in the best intcrcsts of the 

Debtors. their estates and parties in interest. 

NOW THEREFORE, IT IS HEREBY ORDERED. ADJUDGED. AND 

DECREED THAT 

1. The Sale Motion be, and i t  hereby is, granted in its entirety; pXQXkk!. 

however, the Dehtors shall filc one or more Motions to approve the assumption and a s s i q e n t  

of thc Assigncd Contracts and Leases to the Buyer pursuant 10 the Purchasc Agreement (the 

“Assumption Modon(s)”) and one or more Motions to rcjcct those contracts and leases 

designated as contracts and leases to be rejected by the Buyer pursuant to thc Purchase 

Agrccmcnt. 

2. All objections, if any, to the Salc Motion or the relief requested therein or 

thc Salc of thc Corc Business and Purchased Assets (to the extent held by ihe US Dcbtor Sellers) 

IO rhc Buycr pursuant to thc tcrms and conditions of the Purchase Agreement, or the entry into 

thc lntcrim Managcrncnt Agrccment that have not been withdrawn, waived, or settled. and all 

reservations of rights included therein, are ovemled on the merits. 

3. The Sale Tnnsilction and the terms and conditions and transactions 

contemplated by the Purchase Agreement, including, but not limited to. (i) the sdc of the Core 



Busincss and Purchased Assets (to the extent held by the US Debtor Scllcrs) to the Buyet; (ii) the 

assumption or the Assumcd Liabilities (other than Assumcd Liabilities under thc Assigned 

Contracts and Lcascs) by the Buyer; and (iii) the execution of the Intcrim Manigement 

Agreement, arc hcrcby authorized and approved in dl nspccts, pursuant to scctions 105(a) and 

363(b) of the Bankruptcy Codc. 

4. The terms and conditions of the Inkrim Managcment Agreement (to the 

extent such relate to thc US Debtor Sellers) and the UK Interim Mwzgement Agreement (lo the 

cxtent such relate to the US Debtor Scllns), including, without limitation, the exercise of all 

rights by the Managcr (as defined in each d r h e  InterimManagement Agreement and the UK 

Interim Management Agrccmcnt) and d1 other rights and authority granted tu the Manager 

therein are hercby approved. 

S. Thc Dcbtors and the Buyer are hercby authorized to take all srcps 

necessary or incidenval tu implemcnting the Migration Tmnsuctions (as defined in the Purchasc 

Agrceinent) relating to the Debtors’ voicc and related data telecommunications business 

described as the Core Busincss in the Purchase Agreement, as contemplated by the Purchasc 

Agreement and thc Interim Management Agreement, and any and all such steps taken by the 

Dcbtors or the Buyer in furtherance of such Migration Transactions relating to the Core Business 

IO date, be and the same are hereby appmvod. 

6. The sale of thc Con Business w3 Purchased Asscts may be Jireclly by 

the US Debtor Scllcrs or indirectly by one or more Newcos (as described in tho Purchase 

Agreement), the assumption of thc Assumcd Liabilities mdy be directly from the US Debtor 



Sellen or indirectly from one or morc Ncwcos, and either the US Debtor Scllers or wy Newcos. 

or a combination thereof, as apprupriate, may exccutc the Interim Management A p m c n t .  

7. The Purchase Agreement is hereby approved in all respects. Pursuant to 
- 

section 363(b) of the Bankruptcy Code, theUS Debtor Sellen are h m b y  authorized, directed 

and cmpowcrcd to fully assume, perform under, consummatc and implcrnenr the Purchase 

Agreement together w i h  all additional instruments and documents thal may bc masonably necessary 

or desirable to implement the Purchme Agrccmcnt and the transactions contemplated thcreby, and to 

take all further actions as may reasonably be requestcd by thc Buyer for the purpose of assigning, 

trdnsremng, granting. convcying and confening to the Buyer or reducing to possession my or all or 

thc hrchscd Asscts or Assumed Liubilities, or as may be necessary or appi~~piate to the 

performance of h e  US Debtor Scllcrs' obligations as contemplated by the Purchasc Agreement 

without any further corporve action or orders of this Cow. 

8. Except as provided in the Purchase Agreemcnt in connection with the 

Assumed Liabilities, pursuant to sections lfl5(a) and 3630 of the Bankruptcy Code, upon the 

closing undcr thc Purchase Agreement, the Core Business and Purchascd Assets owned by the 

US Debtor Sellers shall be transfcmd to thc Buyer, directly by the US Debtor Scllcrs or 

indirectly by one or more Newcos, free and clear or all pledges, licns, judgments, demands, 

cncumbrances. casements, restrictions or charges of any kind or naturc if any. including, bul not 

limited io, any restriction on thc use, voting, transfcr, receipt of income or other exercisc of any 

attributes of ownership (the "Liens"). with all such Liens to attach to the portion of the net 

proceeds, to be alllocared at a later timc among the Sellers. of the Sale Transaction (collcctively, 

without Lilking into accouni any allocation, tho "Salc Rocccds") in the order of their priority, 

with the same validity, force ilnd efrect which they now have s against the Purchased Assets, all 
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subject to the rights, claims, defenses and objcctions, if any, of the Debtors and all intcrcsted 

pdtties with respect to such Liens. 

1 
I 

i 
! 

9. Nothing in this Order shall be dccmed an adjudication of the extent, 
I - 

validity or priority of any Liens asscrtcd in or against the Purchased Assets. 

I 10. All Sale Procecds shall bc hcld in a segregated account pending furthcr 

order of the Cdnadidn Court and this CourL 

11. The Sale h e e d s  shall be allocated among thc Sellers by the Teleglobe 

I Companies, including the US Debtor Sellers, at a later time. The right of the Creditors’ 

Comrnittcc and lcnding syndicate under the Debtors’ prepetition credit f&ility to objcct to any 

proposed allocation of the Sale Pmcccds is hcrcby rcscrvcd until such time mind this Coun shall 

not be bound by any prior determination of the Canadian Court as to the appropriate alloctillion 01 

thc Salc Proceeds. 

I 

1 

12. Any bwakup fee or expense reimhurscmcnt to which the Buyer may 
~ 

become entitled (including the Breakup Fee and E.xpense Reimbursement (each as dctincd in the 

Purchase Agreement)) shall be the sole obligation of ‘releglobe Inc., shall nut he paid (in wholc 

or in part) by the Debtors and shall not be paid (in whole or in part) out of any Salcs Proceeds 

allocated to thc Dcbtors. 

! 

13. This Order is and shall be (a) effective as a determination thdt. on the 

Closing Datc. all Licns cxtsting as to thc Purchascd Asscts prior to the Closing Date have been 

uncondiLionally released, discharged and terminated. and that the conveyance of thc Purchased 

Assets has been effected, and all parties asserting one or more Liens arc hereby permanently 

2515381~i.WCDLl.5’11G224vB 10 



enjoined frum wscdng any such Lien against the Purchased Assets or the Buyer, (b) binding 

upon and govern the acts of a11 cntities including without limitation, all tiling agcnts, filing 

oftiiccrs. Utlc agcnts, title companies, recorders of mortgages, recordcrs of deeds, registrars of 

deeds, registrum of patens, trademarks or other intellectual property, irdrninistrativc agcncies, 

governmental departments, secretaries of state, fcdcnl, state, and local officials, and all othcr 

pcrsons and entities who may be required by operatiun of law, the dutics of their office, or 

contmct, to accept. file, register or othcnvisc rccord or release any documents or instrumcnts, or 

who may bc rcquircd to rcport or insuit any title or state of title in or to any of the Purchased 

Assets. 

14. This Order, the Purchasc Agrccment, the Interim Manizgement Agrccmcnt 

and the UK Interim Management Agreement (to the extent any of the US Dcbtor Sellers ure 

responsible for obligations thereunder) shall he binding on and inure to the benefit of any 

iissigncc or dcsigncc of the Sellers, the Debtors or the Buyer, including any chapter 7 or 11 

trustees thdt may be appointed Tor the Debtom. 

15. IT any penon or entity that has tilcd financing statements or other 

documcnts or agrccmcnts evidencing Liens on or interestsin the Purchased Asscts shall not have 

delivered to the Dehtors prior to thc Closing, in propcr form for filing and executed by the 

appropriate parties, tennination statements. instruments of satisfaction, rclcascs of all Liens or 

othcr interests which thc person or entity has with respect to the Purchased Assets, the Debtors 

and thc Monitor arc hcrcby authorizcd to cxecutc and file such statements, instruments, releascs 

and other documents on behalf uf the person or entity with respect to the Purchased Assets. 
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16. This Court retains jurisdiction (i) to cnforce and implement the tcrms and 

provisions of the Purchase Agrccment, Interim Mmagement Agreement and UK Interim 

Management Agreement with respect to the Corn Business and Purchased Assets located in the 

Unitcd States, all amendments thereto, any waivers and consenu thcrcunder, and of each or the 

agreements, documcnts and instruments executed in connection Iherewith; (ii) to compel delivery 

of the Purchased Assets located in the United States to thc Buycr directly from the Debtors or 

indirectly &rough any Newco; (iii) to compcl delivery of the final Purchase Pnce to thc Sellers 

undcr thc Purchasc Agreement: (iv) to resolve any disputes, contmversics or claims arising oul 

of or relating to thc F'urchasc Agreement; and (v) to interpret, implement and cnforce the 

provisions of lhis Order. 

17. In the absence of a stay pending i r p p l ,  i f  the Buyer clccts or is required 

to consummate the Salc Transaction at my time after entry of this Order, then with rcspcct to the 

Sale Transaction, including any assumption and assignment of any Assigned Conlracls and 

Leases that arc assumed and assigned pursuant Lo one or more orden approving the Assumption 

Motion(s) (the "Assumption Order(s)"), the Buyer shall be entitled to thc protcctions of section 

363(m) of the Bankruptcy Codc if this Ordcr or any authorization contained herein is reverscd or 

modified on appeal. 

18. The ~erms and provisions of thc Purchase Agreement, Interim 

Management Agimment and UK lnterim Manrgement Agreement (to the extent a party thcreto). 

together with the Lerms and provisions or this Order, shall bc binding in all respects upon the Us 

Dehior Sellers. the Buyer. and their mpectivr: affiliates, suwlcssars and assigns, and my uffwted 

lhird parties including hut not limited lo all nondehlor parties to thc Assigned Contracts md 

Leases that are assumed and assigned pursuant to the Assumption Order(s) and the Assumcd 

211S381~,.00COLI-S7 16224~8 12 



Liabilities to be assigned to the Buyer pursuant to the Purchase Agrccment (other than Assumed 

Liabilities under the Assigned Contracts and Lcascs). and pcnons asserting a claim against or 

interest in the US Debtor Sellers’ esliites or my of the Purchased Asscts to be sold to the Buyer 

pursuant to thc Purchase Agminent. - 

19. The failure specitically to includc any particular provisions of the 

Purchase Agreement, Interim Management Agreement or UK Interim Managemcnt Agmcment 

in this Order shall not diininish or impair the efficacy of such provisions, i t  being the intent of 

thc Court that tho Purchasc hgrccmcnt. lntcrim Managcmcnt Agreement and UK Interim 

Management Agreement be authorized and appiwed in their entirely. 

20. The Purchase Agreement, Intcrirn Managcrncnt Agreement, UK Interim 

Managemem Agreement and any related agreemen@, documents or other instmmcnts may be 

modified, amended or supplemented by the parties thereto in accordance with the &ems thercof 

without further order 

supplcmcnt has no matcrial advcrsc cffcct on thc Dcbtors’ cstiltcs or their creditors. 

the Courl, provided that any such modification, amendmcnt or 

21. The transfer of the Purchased Assets to the Buyer. IS not subject to 

taxation under any state or local law imposing a stamp, transfer or simlar tax in accordance with 

sections 1146(c) and 105(il) of the Bankruptcy Code; provided, however, to the exlenl that 

procccds arc madc available and allocated with respect to the sale of the Corc Busincss and 

Purchased Assets owned by the US Debtor Sellers, such proceeds will be made avililahle to lund 

a plan of reorganization or a liquidating plan of reorganization or an amount sufficient to satisfy 

any such taxes shall bc segregated pcnding furihcr ordcr o f  thc Court. 

13 



22 As provided by Bankruptcy Rules 6004(g) and 6001(d), this Ordm shall bc 

effective and enforceable immediatcly upon entry and the Buyer and the Debtors ore authorizcd 

to take all actions and cnter into any wd dl agreements that thcy deem necessary or appropriate 

with respect to the Sale Trrnsacdon a authorizcd by this Order h d i M y .  

23. Nothing in this Order shall, or shall be deemed to, constitutc authorization 

for the US Debtor Scllcrs to assume and assign to the Buyer any exccutory contwt  or unexpired 

lease under the Purchase Agreement. Any authorization by the Courl or asuumption(s) and 

assignment(s) olexecutory contracts or unexpired levscs with the US Debtor Sellersshall be 

pursuant to the Assumption Motion($). consideration of which shall be unarrected by this Order 

and without prcjudicc to the right of any non-Debtor contracting party to assert any right it may 

have under such cxccutory contracts or unexpired leases, including. without limitation. any righL 

of offset or recoupment that mry exist, or any right pursuant to section 365 of the Bankruptcy 

Code, including, without limiution, to (i) scck adequate assurance of future performance by the 

Buyer; (ii) scck a determination of the amount required to cure any cxisting defwlt under its 

respective executory contract(s) or unexpired Iease(s); or (iii) seek to require the US Debtor 

Sellers to assume dl, and not portions of, its rcspcctive executory contract(s) or leaic(s). 

24. The approval of the S d e  Transaction i s  without prejudice to: 

(a) all rights, claims and remedies (including, without limitation, 
denvativc rights of action) which existed i15 ill May 28.2002 that 
any of the Debtors, crcditors of the Debtors, or any representattivc 
of creditors or the Dehiors, including, without limitation, any 
receiver, trustee in bankruptcy or othcr court-appointed officer of 
any of the Teleglobe Companies may havc against any of the 
Teleglobe Companies, BCE Tnc. and its subsidiaries andor 
affiliates (collectively, “BCE), andlor m y  of thc officers or 
dircctors of any member of the Teleglohc Companies or BCE 
(collcctivcly, the “Prcscrved Claims Group”) reluting directly or 
indirectly to the Teleglobc Companies and/or to any maltem or 

14 



activities of the Preserved Claims Group involving the Core 
Business and Purchased Assets, including without limitiltion, those 
relating to thc transactions which tlre subject to thc Bell C m d a  
ContracU (as defined in the Purchase Agxement) and thc 
Assignment and Assumption Agrccment dated Junuary 1.2001 
among Teleglobe Inc., Bell Canada and BCE Nexxia Inc., 
(collectively, the “Prexrved Claims”); and 

any rights, claims and remedies which cxistcd as at May 28,2002 
that (i) BCE or (ii) any of the Teleglobe Companies may have 
against those persons enumerated in paragraph 24(a) (the 
“F’reswved Countcr Claims”); 

(b) 

and the Preserved Claims and Preserved Countcr Claims arc hereby reserved and, 

notwithstanding thc tcrms of the Punhase Agreement, the Preserved Claims and Prcscrved 

Cixmter Claims are exprossly cxcludcd from the Core Uusincss and Purchacd Assets, pmvidcd 

that the Preserved Claims and Preserved Counkr Claims may not bc advanced against the Buyer 

or the Care Business and F‘urchascd Asscts, snd further, provided that nothing in this paragraph 

24 shall in any manner or to any extent limit or restrict the Transfer (as defined in thc Purchase 

Agreement) of the Core Business and Purchased Asscts or thc Buyer’s rights under the Interim 

Munngement Agreement (including, without limiting the generality of the foregoing, the Bell 

Canada Contracts (as defined in the Purchiisc Agreement) and the Assignment and Assumpdon 

Agreement dated January 1,2001 among Tclcglobc Inc., Bell Canada and BCE Nexxia lnc. 

(togcthcr with thc Bcll Canada Contracts, the “Bell Contracts”), and the other Contracts and the 

Current Assets as defined in the Purchase Agreement), frcc and clcar of all Liens as set forth in 

dccretal paragraph 8 of this Order and for greater certainty the reservation of any such Preserved 

Claims and Preserved Counter Claims herein shall not under any circumsLances in any way 

impact or affect the purchase. Transfer or the use of thc Core Business and Purchased Assets in 

the ordinary course of the operation of the acquired business by the Buyer. 



25. Nothing in this Order Shall effect an usignmcnt of, or determine the rights 

among the parties. tu to thc Bcll Contracts referred to in paragrdph 24 hetwccn Bcll Canada, 

BCE Nexnia hc.,  Teleglobe Inc. and the Buycr which me the subject of current ncgotiations as 

to an assignment and nmy be subject to funherorders in thcsc proceedings. 

26. The Buyer be and is hereby required to preserve and maintain the 

Transfencd Books and Records (as defined in the Purchasc Agrccment); provided that nothing 

herein shall require the Buycr to prcserve and maintain the Transferred Books and Records other 

than as i t  would in the ordinary coursc of its busincss. 

27. Upon request by the Debtors, the Crcditors' Committee, any party to 8 

Preserved Claim or Ptescrvcd Counter Cl.lms or other Court-appointed oFticer, thc Buyer shall, 

at the expense of the rcyuestor (with respect to out-of-pocket costs) make the Trawlerred Books 

and Rccords availablc pursuant to H step taken in my proceeding on prior noticc (to be given by 

my requestor) to any interested parties, to the rcqucstor for use in any judicial or reguliltory 

procwding or proceedings in respect of, or rclired to, the Preserved Claims and Preserved 

Counter Claims: provided that nothing herein shall rcquirc the Buyer to preserve and maintain 

the Tr,wsfcrred Books and Rccords other than as it would in ihe ordinary coursc of its business. 

28. In connection with the transaction contcmplated by the terms of this 

Order, unless Cap Gemini Ems1 & Young ("CGE&Y"). the Debtors and thc Buyeragree 

otherwise, the Debtors will not sell, assign or otherwise trimsfer to the Buyer any CGEcYtY 

property or any equipmcnt that contains clcctronic versions of CCE&Y properly that: (i) 

constitutes a non-exclusive license pursuant to the Master Services Integration and Development 

Agreement dated ils of July 3 1,2001, ils amended md otherwise modified from time to time 

C'MSIDA"), or (ii) has been rejected pursuant to the rejection of the MSIDA by Tclcglobt Inc. 



29. Nothing in this Order shall: (i) impair the rights of CGE&Y to quest  

that the Debtors return or destroy, and ccnlfy the destruction of. any CGE&Y property that has 

bccn rcjcctcd in  accordance with the rejection of the MSIDA by Telaglobe Inc., if any, or (ii) 

impair any of the Debtors' defenses to any such nquest madc by CGE&Y. 

Dated: October m, 2002 
Wilmington. Delawarc 

ThCL.\u= 
UNITED STATES BANKRWCY JUDGE 


